Honorable Sidney L. Strickland

- 8499
Secretary ) :
Interstate Commerce Commission : ey
Washington, DC 20423 NOV 30 1993 .56 P
Dear Secretary Strickland: INTERSTATE COMMERGE ComasisSION

I have enclosed an original and four certified copies of
the document described below, to be recorded pursuant to 49 U.S.C.
§ 11303.°

This document 1is a Railcar Security Agreement (the
"Mortgage"), a primary document, dated November 30, 1993.

The names and addresses of the parties to the documents
are as follows:

Mortgagor:
Interpool, Inc.
211 College Road East
Princeton, New Jersey 08540
Mortgagee:

First Security Bank of Utah, National Association,
as Collateral Agent

79 South Main Street

Salt Lake City, Utah 84111

A description of the equipment covered by the document
.consists of railcars. A list of the identification numbers have
been attached to the Mortgage and have been sent herewith.

A fee of $18 is enclosed. Please return the original and
any extra copies not needed by the Commission for recordation to

Interpool, Inc.
211 College Road East
Princeton, New Jersey 08540

A short summary of the document to appear in the index
follows: a mortgage agreement, made November 30, 1993 between
INTERPOOL, INC., 211 College Road East, Princeton, New Jersey
08540, and FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, a
national banking association, 79 South Main Street, Salt Lake City,

Utah 84111, as Collateral Agent.

Very truly yours,

., 'A\Q ' V~‘\f Raoul Witteveen
: resident
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Pnterstate Commerce € ommission
Washington, ;BD.EL. 20423

E OF THE SECRETARY

,41 Lont,

?%// e, %‘) /Qw&agfyp

Dear . g, /L.

The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on ///3&//3 at /. =2/ 3&@./«/ , and assigned

recordation number(s). / % y 20
.Z:jji;z//ﬂ
/ PA

Sincerely yours,

Lig i

Secretary
SIDNEY L. STRICKLAND

Enclosure(s)
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CERTIFICATE
\NTERSTATE COMMERCE COMMISSM

S

I, Laura Greenstein, have compared the Mortgage Agreement
dated November 30, 1993, executed by and between Interpool, Inc.
and First Security Bank of Utah, National Association, as
Collateral Agent ("the original document") with the copy of the
original document and have found the copy of the original to be
complete and identical in all respects to the original document.

inne AR 2ol _

Notary Public ——

LAURA GREENSTEIN
NOTARY PUBLIC, State of New York
No. 31-495910
Qualified in New York (20unty
Commission Expires 11-20-91

ACCOD4A6.WPS
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RATLCAR SECURITY AGREEMENT

THIS RAILCAR SECURITY AGREEMENT dated November 30, 1993
(the "Security Agreement") is between INTERPOOL, INC., a Delaware
corporation having an office at 211 College Road East, Princeton,
NJ 08540 (the "Company") and FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, a national banking association, having an
office at 79 South Main Street, Salt Lake City, Utah 84111, as
collateral agent for the Purchasers of the Notes as hereinafter
defined and each other holder of a Note from time to time (the
"Agent") .

RECITALS:

A. The Company, Interpool Limited and Trac Lease, Inc.
(collectively, the "Obligors") have entered into that certain
Note Purchase Agreement, of even date herewith, with the
Purchasers, as purchasers of the Notes (as it may be amended and
supplemented from time to time, the "Note Purchase Agreement").

B. It is a condition precedent to the obligation of
the Purchasers to purchase the Notes provided for in the Note
Purchase Agreement that the Company shall execute and deliver
this Agreement.

C. The Notes issued by the Company and all principal
thereof and interest (and premium, if any) thereon and all
additional amounts and other sums at any time due and owing from
or required to be paid by the Company under the terms of the
Notes, this Security Agreement or the Note Purchase Agreement are
hereinafter sometimes referred to as "indebtedness hereby
secured".

D. All of the requirements of law relating to the
transaction contemplated hereby have been fully complied with and
all other acts and things necessary to make this Security
Agreement a valid, binding and legal instrument for the security
of the Notes have been done and performed.

E. The capitalized terms used in this Security Agree-
ment shall have the meanings specified in the Note Purchase
Agreement hereto unless otherwise herein defined or the context
hereof shall otherwise require.



SECTION I.. GRANT OF SECURITY.

The Company, in consideration of the premises and other
good and valuable consideration, receipt whereof is hereby
acknowledged, and in order to secure the payment of the principal
of and interest on the Notes issued by the Company according to
their tenor and effect, and to secure the payment of all other
indebtedness hereby secured and the performance and observance of
all of the Company’s covenants and conditions in the Notes and in
this Security Agreement and in the Note Purchase Agreement, does
hereby convey, warrant, mortgage, assign, pledge and grant unto
the Agent, 1its successors in trust and assigns for the ratable
use and benefit of the Purchasers of the Notes, a security
interest in all and singular of the Company’s right, title and
interest in and to the properties, rights, interests and
privileges described in Sections 1.1 and 1.2 hereof, being hereby
mortgaged, assigned and pledged or intended so to be, are
hereinafter collectively referred to as the "Collateral").

A.. Equipment Collateral. Collateral includes (i) the
Equipment (the "Equipment"), described in Schedule 1 attached
hereto, and all accessories, equipment, parts and appurtenances
appertaining or attached to any of the Equipment hereinabove
described, whether now owned or pursuant to the Security
Agreement Supplement, the form of which is attached hereto as
Exhibit A and made a part hereof (the "Security Agreement
Supplement"), hereafter acquired, (ii) all lease rental
schedules, master leases as they relate to such lease rental
schedules, Leases, agreements for use and chattel paper to the
extent that they relate to the leasing by the Company of such
Equipment now or hereafter in effect or executed from time to
time, and any and all renewals, extensions, modifications and
substitutions thereof and therefor (all such lease rental
schedules, master leases, Leases, agreements for use and chattel
paper, to the extent that they cover such Equipment now or
hereafter in effect or executed from time to time, and any and
all renewals, extensions, modifications and substitutions thereof
and therefor, are hereinafter referred to collectively as the
"Lease Collateral"), all of its rights to all rentals and
additional rentals and all other amounts, monies or payments due
or to become due under the Lease Collateral, to the extent
applicable to such Equipment, including without limitation,
amounts, monies or payments representing rent, principal,
interest, Taxes, insurance premiums, condemnation awards,
delinquency charges, together with rights evidenced by an
account, note, contract, security agreement, chattel paper or
other evidence of indebtedness or security, all guaranties,
warranties and indemnities in respect thereof, and all of its
accounts, contract rights and general intangibles arising
thereunder; (iii) all substitutions, renewals or replacements of
and additions, improvements, accessions and accumulations to any
and all of said Equipment together with all the rents, issues,
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income, profits and avails therefrom, and (iv) all proceeds,
including, without limitation, insurance proceeds, and products
of any of the foregoing.

B.. Assigned Agreements. The Company shall assign all
right, title, interest, claims and demands of the Company in, to
and under any and all other contracts and agreements relating to
the Equipment, to the extent they relate to the Equipment, or any
rights or interests therein to which the Company is now or may
hereafter be a party, together with all rights, powers,
privileges, licenses, easements, options and other benefits of
the Company under each thereof, including, without limitation,
the right to make all waivers and agreements, to give and receive
all notices and other instruments or communications, to take such
action upon the occurrence of a default thereunder, including the
commencement, conduct and consummation of legal, administrative
or other proceedings, as shall be permitted thereby or by law,
and to do any and all other things which the Company is or may be
entitled to do thereunder excluding the assignment of insurance
policies but including the assignment of the proceeds of
insurance policies.

C.. Duration of Security Interest. The Agent, its
successors in trust and assigns shall have and hold the

Collateral forever; provided, always, however, that such security
interest is granted upon the express condition that if the
Company shall pay or cause to be paid all the indebtedness hereby
secured and the Agent shall have received written advice from the
Purchasers that all the indebtedness hereby secured shall have
been paid then these presents and the estate hereby granted and
conveyed shall cease and this Security Agreement shall become
null and void, and in such event the Agent shall (upon the
request of the Company and at the sole expense of the Company and
at no cost to the Agent) execute and deliver to the Company such
instrument or instruments as may be necessary or appropriate in
order to make clear upon the public records the title of the
Company in and to the Collateral; otherwise it shall remain in
full force and effect.

SECTION II.. COVENANTS AND WARRANTIES OF THE COMPANY.

The Company covenants, warrants and agrees for the
benefit of the Agent and the Purchasers of the Notes as follows:

A.. Company’'s Duties. The Company covenants and
agrees well and truly to perform, abide by and be governed and
restricted by each and all of the terms, provisions,
restrictions, covenants and agreements set forth in the Note
Purchase Agreement, and in each and every supplement thereto or
amendment thereof which may at any time or from time to time be
executed and delivered by the parties thereto or their successors
and assigns, to the same extent as though each and all of said
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Eerms, provisions, restrictions, covenants and agreements were
fully set out herein and as though any amendment or supplement to
the Note Purchase Agreement were fully set out in an amendment or
supplement to this Security Agreement. The Company undertakes to
perform only such duties as are expressly and specifically set
forth herein and in the other Transaction Documents (as defined
in the Note Purchase Agreement) and no implied obligations or
covenants shall be read into this Security Agreement or any other
Transaction Documents against the Company.

B.. Warranty. The Company has the right, power and
authority to grant a security interest in the Collateral to the
Agent for the uses and purposes herein set forth; and the Company
will warrant and defend the title to the Collateral against all
claims and demands of persons claiming by, through or under the
Company, excepting only this Security Agreement and Permitted
Liens. The Company also agrees that it will, in its individual
capacity and at its own cost and expense, without regard to the
provisions of Section 7 hereof, to the extent required under the
Note Purchase Agreement promptly take such action as may be
necessary to duly discharge any Liens other than Permitted Liens
on the Collateral which result from claims against the Company in
its individual capacity as well as those related to the ownership
of the Equipment. Without limiting the foregoing, there is no
financing statement or other filed or recorded instrument in
which the Company is named and which the Company has signed, as
debtor or mortgagor, now on file in any public office covering
any of the Collateral excepting the financing statements or other
instruments filed or to be filed in respect of and for the
security interest provided for herein.

C.. Further Assurances. The Company will, upon the
request of and at no expense to the Agent, (a) execute a Security
Agreement Supplement specifically identifying the Equipment, and
(b) do, execute, acknowledge and deliver all and every further
acts, deeds, conveyances, transfers and assurances necessary or
proper for the perfection of the security interest being herein
provided for in the Collateral, whether now owned or hereafter
acquired.

D.. After-Acguired Property. Any and all property
described or referred to in the granting clauses hereof which is
hereafter acquired shall ipso facto, and without any further
conveyance, assignment or act on the part of the Company or the
Agent, become and be subject to the security interest herein
granted as fully and completely as though specifically described
herein, but nothing in this Section 2.4 contained shall be deemed
to modify or change the obligation of the Company under Section
2.3 hereof.

E.. Recordation and Filing. The Company will
cooperate fully with the Agent in any effort to cause this
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Security Agreement and all supplements hereto, and all financing
and continuation statements and similar notices required by
applicable law, at all times to be kept, recorded and filed at no
expense to the Agent in such manner and in such place as may be
requested in writing by the Agent in order to fully preserve and
protect the rights of the Agent hereunder.

F.. Actions with Respect to Collateral. The Company
will not sell, mortgage, transfer, assign or hypothecate (other
than to the Agent hereunder) its interest in the Equipment or any
part thereof or in any amount to be received by it from the use
or disposition of the Equipment.

SECTION TII.. POSSESSION, USE AND RELEASE OF PROPERTY.

A.. DPossession of Collateral. Unless an Event of
Default shall have occurred and be continuing, the Company shall
be permitted to remain in full possession, enjoyment and control
of the Equipment to collect rent on the Equipment and to manage,
operate and use the same and each part thereof with the rights
and franchises appertaining thereto; provided, always, that the
possession, enjoyment, control and use of the Equipment and the
collection of rent on the Equipment shall at all times be subject
to the observance and performance of the terms of this Security
Agreement.

B.. Release of Collateral - Consent of Purchasers. In
addition to any release pursuant to Section 1.3, and the Agent
shall release all or any part of the Collateral then subject to
the Lien of this Security Agreement, from the Lien and security
interest hereof, to the extent and on the terms and upon
compliance with the conditions provided for in Section 5.7 of the
Note Purchase Agreement.

C.. Protection of Purchaser. No purchaser, in good
faith, of property purporting to be released hereunder, shall be
bound to ascertain the authority of the Agent to execute the
release, or to inquire as to any facts required by the provisions
hereof for the exercise of such authority; nor shall any
purchaser, in good faith, of any item or unit of the Collateral
be under obligation to ascertain or inquire into the conditions
upon which any such sale is hereby authorized.

SECTION IV.. COLLECTIONS.

At any time after the occurrence of any Event of
Default and pursuant to instructions by the Majority In Interest
or if the Agent exercises the rights granted to it under this
Agreement, the Company shall, at the request of the Agent,
immediately upon receipt of any checks, drafts, cash or other
remittances in payment of any of its accounts, contract rights,
or general intangibles constituting part of the Collateral or in
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payment for any Collateral sold, transferred, or otherwise
disposed of, or in payment of or on account of its accounts,
contracts, contract rights, notes, drafts, acceptances, general
intangibles, choses in action and all other forms of obligations
relating to any of the Collateral so sold, transferred or
otherwise disposed of, deliver any such items to the Agent
accompanied by a remittance report in form supplied or approved
by the Agent, such items to be delivered to the Agent in the same
form received, endorsed or otherwise assigned by the Company
where necessary to permit collection of items and, regardless of
the form of such endorsement the Company hereby waives
presentment, demand, notice of dishonor, protest, notice of
protest and all other notices with respect thereto. All such
remittances shall be paid by the Agent to the Purchasers pursuant
to the Agency Agreement or as otherwise required by applicable
law. The Company does hereby irrevocably constitute and appoint
the Agent its true and lawful attorney with full power of sub-
stitution, for it and in its name, place and stead, after an
Event of Default shall have occurred and be continuing to ask,
demand, collect, receive, receipt for, sue for, compound and give
acquittance for any and all rents, income and other sums which
are assigned under Section 1 hereof (with full power to settle,
adjust or compromise any claim thereunder as fully as the Company
could itself do), and to endorse the name of the Company on all
commercial paper given in payment or in part payment thereof, and
in its discretion to file any claim or take any other action or
proceedings, either in its own name or in the name of the Company
or otherwise, which the Agent may deem necessary or appropriate
to protect and preserve the right, title and interest of the
Agent in and to such rents and other sums and the security
intended to be afforded hereby.

SECTION V.. RIGHTS AND REMEDIES ON DEFAULT AND OTHER PROVISIONS.

A.. Agent'’s Rights. The Company agrees that when any
Event of Default has occurred and is continuing, the Agent shall
have the rights, options, duties and remedies of a secured party
and the Company shall have the rights and duties of a debtor,
under the UCC, and, without limiting the foregoing, the Agent,
pursuant to instructions by the Majority In Interest, may
exercise any one or more or all, and in any order, of the
remedies hereinafter set forth, it being expressly understood
that no remedy herein conferred is intended to be exclusive of
any other remedy or remedies, but each and every remedy shall be
cumulative and shall be in addition to every other remedy given
herein or now or hereafter existing at law or in equity or by
statute.

1. Subject always to the existing rights, if any, of
lessees of the Equipment, if any, the Agent personally, or
by agents or attorneys, shall have the right (subject to
compliance with any applicable mandatory legal requirements)
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to take immediate possession of the Collateral, or any por-
tion thereof, and for that purpose may pursue the same
wherever it may be found, and may enter any of the premises
of the Company, with or without notice, demand, process of
law or legal procedure, if this can be done without breach
of the peace, and search for, take possession of, remove,
keep and store the same, or use and operate or lease the
same until sold, and to collect and receive all earnings,
revenues, rents, issues, proceeds and income of the
Collateral and every part thereof, to make alterations,
improvements and additions thereon or remove and dispose of
any portion of the Collateral and to otherwise exercise any
and all of the rights and powers of the Company in respect
thereof;

2. Subject always to the existing rights, if any, of
the lessee under the Leases, the Agent may, if at the time
such action may be lawful and always subject to compliance
with any mandatory legal requirements, either with or
without taking possession and either before or after taking
possession, and without instituting any legal proceedings
whatsoever, and having first given notice of any such sale
by registered mail to the Company, at least ten (10) days
prior to (i) the date of any public sale or (ii) the date on
or after which any private sale may take place, and any
other notice which may be required by law, sell and dispose
of the Collateral, or any part thereof, at public auction to
the highest bidder or at private sale or sales conducted in
a commercially reasonable manner, in one lot as an entirety
or in separate lots, and either for cash or on credit and on
such terms as the Agent may determine, and at any place
(whether or not it be the location of the Collateral or any
part thereof) designated in the notice above referred to.
Any such sale or sales may be adjourned from time to time by
announcement at the time and place appointed for such sale
or sales, or for any such adjourned sale or sales, without
further published notice, and the Agent or the holder or
Purchasers of the Notes, or of any interest therein, or the
Company may bid and become the purchaser at any such sale;

3. Subject always to the existing rights of lessees
of the Equipment, if any, the Agent may proceed to protect
and enforce this Security Agreement and the Notes by suit or
suits or proceedings in equity, at law or in bankruptcy, and
whether for the specific performance of any covenant or
agreement herein contained or in execution or aid of any
power herein granted; or for foreclosure hereunder, or for
the appointment of a receiver or receivers for the
Collateral or any part thereof, for the recovery of judgment
for the indebtedness hereby secured or for the enforcement
of any other proper, legal or equitable remedy available
under applicable law; and



4. Subject always to the existing rights of lessees
of the Equipment, if any, the Agent may proceed to exercise
all rights, privileges and remedies of the Company under the
Leases and may exercise all such rights and remedies either
in the name of the Agent or in the name of the Company for
the use and benefit of the Agent and the Purchasers.

B.. Waiver by Company. To the extent permitted by
law, the Company covenants that it will not at any time insist
upon or plead, or in any manner whatever claim or take any
benefit or advantage of, any stay or extension law now or at any
time hereafter in force, nor claim, take, nor insist upon any
benefit or advantage of or from any law now or hereafter in force
providing for the valuation or appraisal of the Collateral or any
part thereof prior to any sale or sales thereof to be made pur-
suant to any provision herein contained, or pursuant to the
decree, judgment or order of any court of competent jurisdiction;
nor, after such sale or sales, claim or exercise any right under
any statute now or hereafter made or enacted by any state or
otherwise to redeem the property so sold or any part thereof,
and, to the full extent legally permitted, hereby expressly
wailves for itself and on behalf of each and every person, except
decree or judgment creditors of the Company acquiring any
interest in or title to the Collateral or any part thereof
subsequent to the date of this Security Agreement, all benefit
and advantage of any such law or laws, and covenants that it will
not invoke or utilize any such law or laws or otherwise hinder,
delay or impede the execution of any power herein granted and
delegated to the Agent, but will suffer and permit the execution
of every such power as though no such power, law or laws had been
made or enacted.

C.. Effect of Sale. Any sale, whether under any power
of sale hereby given or by virtue of judicial proceedings, shall
operate to divest all right, title, interest, claim and demand
whatsoever, either at law or in equity, of the Company in and to
the property sold, and shall be a perpetual bar, both at law and
in equity, against the Company, its successors and assigns, and
against any and all Persons claiming the property sold or any
part thereof under, by or through the Company, its successors or
assigns (subject, however, to the then existing rights of lessees
of the Equipment, if any).

D.. Application of Proceeds. The purchase money
proceeds of any sale of the Collateral, or any part thereof, and
the proceeds and the avails of any remedy hereunder shall be paid
to the Agent pursuant to Section 12 of the Agency Agreement. In
case the Agent shall have proceeded to enforce any right under
this Security Agreement by foreclosure, sale, entry or otherwise,
and such proceedings shall have been discontinued or abandoned
for any reason, then and in every such case the Company, the
Agent and the Purchasers of the Notes shall be restored to their
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former positions and rights hereunder with respect to the
property subject to the security interest created under this
Security Agreement.

E.. Cumulative Remedies. No remedy hereunder is
intended to be exclusive of any other remedy but each and every
remedy shall be cumulative and in addition to any and every other
remedy given hereunder or otherwise existing; nor shall the
giving, taking or enforcement of any other or additional
security, collateral or guaranty for the payment of the
indebtedness secured under this Security Agreement operate to
prejudice, waive or affect the security of this Security Agree-
ment or any rights, powers or remedies hereunder, nor shall the
Agent or holder of any of the Notes be required to first look to,
enforce or exhaust such other or additional security, collateral
or guaranty.

F.. Status of Moneys Received. All moneys received by
the Agent shall, until used or applied as herein provided, be

held in trust for the purposes for which they were received, but
need not be segregated in any manner from any other moneys,
except to the extent required by law, and may be deposited by the
Agent under such general conditions as may be prescribed by law
in the Agent'’s general banking department, and the Agent shall be
under no liability for interest on any moneys received by it
hereunder.

SECTION VI.. INDEMNITY.

(a) The Company covenants and agrees to indemnify and
hold harmless the Agent and each Purchaser, and their officers,
directors, employees, agents, attorneys-in-fact and affiliates,
from and against any and all claims, suits, losses, penalties,
demands, causes of action and judgments of any nature whatsoever
and all liabilities and indebtedness of any and every kind and
nature now or hereafter owing, arising, due or payable, including
all costs and expenses (including reasonable attorneys fees and
expenses) (all of the foregoing being herein collectively called
"Liabilities"), which may be imposed on, incurred by or asserted
against any of them in connection with (i) the ownership or use
of any of the Collateral or the security interest of the Agent in
the Collateral, (ii) the failure on the part of the Company to
comply and to cause the lessees and users under all Leases to
comply in all respects with the laws of the United States of
America and other jurisdictions in which the Collateral or any
part thereof may be operated and with all lawful acts, rules,
regulations and orders of any commissions, boards or other
legislative, executive, administrative or judicial bodies or
officers having power to regulate or supervise any of the
Collateral, and (iii) the execution, delivery, consummation,
waiver, consent, amendment, enforcement, performance and
administration of this Security Agreement, the Note Purchase
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Agreement, the Security Agreement Supplements and the other
Transaction Documents, or the use by the Company of the proceeds
of each extension of credit under the Note Purchase Agreement;
provided, however, that the Company shall not have any obligation
with respect to liabilities arising from the gross negligence or
willful misconduct of the Agent or any Purchaser or from the
breach of this Agreement by the Agent.

(b) The Company agrees to defend and pay all
costs, expenses and judgments incurred by it or the Agent or any
Purchaser in any action brought against the Company under the
Leases or in any actions brought by the Agent pursuant to this
Agreement whether under or pursuant to the provision of any Lease
or to enforce any provisions of the Leases.

(c) The obligations of the Company under this
Section 6 shall survive the termination of this Security
Agreement.

SECTION VITI.. COSTS AND EXPENSES. Any and all fees, costs and
expenses, of whatever kind or nature, including the reasonable
attorneys’ fees and legal expenses incurred by the Agent in
connection with the preparation of this Security Agreement and
all other documents relating hereto and the consummation of the
transactions contemplated by the Note Purchase Agreement, the
filing or recording of UCC financing statements and other
documents (including all taxes in connection therewith) in public
offices, the payment or discharge of any taxes, insurance
premiums, encumbrances or otherwise protecting, maintaining or
preserving the Collateral, or the enforcing, foreclosing,
retaking, holding, storing, processing, selling, leasing or
otherwise realizing upon the Collateral and the Agent’s Lien
thereon, whether through judicial proceedings or otherwise, or in
defending or prosecuting any actions or proceedings arising out
of or relating to the transaction to which this Security
Agreement relates, shall be borne and paid by the Company on
demand by the Agent and if not paid within ten days of such
demand shall be added to the principal amount of the Obligations
and shall bear interest at the Overdue Rate beginning on the day
of such demand.

SECTION VIIT.. MISCELLANEQUS.

A.. Successors and Assigns. Whenever any of the
parties hereto is referred to, such reference shall be deemed to
include the successors and assigns of such party; and all the
covenants, promises and agreements in this Security Agreement
contained by or on behalf of the Company or by or on behalf of
the Agent, shall bind and inure to the benefit of the respective
successors and assigns of such parties whether so expressed or
not.
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B.. Severability. Any provision of this Security
Agreement which is prohibited or unenforceable in any juris-
diction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without inval-
idating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

C.. Communications. All communications and notices
shall become effective (a) upon personal delivery thereof,
including, without limitation, by overnight mail and courier
service, (b) five (5) days after the date on which it shall have
been mailed by United States mail, certified or registered,
postage prepaid, return receipt requested, or (c) in the case of
notice by telecopier, when electronically or verbally confirmed
in each case addressed to each party at the following addresses:

If to the Company:

211 College Road East

Princeton, New Jersey 08540

Attention: President and Chief Financial Officer
Telecopier: (609) 452-8211

If to the Agent:

79 South Main Street

Salt Lake City, Utah 84111

Attention: Corporate Trust Department

Facsimile: (801) 246-5053 |

If to the holders of Notes at their addresses for
notices set forth in the Note Purchase Agreement,

or to any such party at such other address as such party may
designate by notice duly given in accordance with this Section
to the other parties.

D.. Release. The Agent shall release this Security
Agreement and the security interest granted hereby by proper
instrument or instruments upon its receipt of written advice from
the Purchasers that all indebtedness secured hereby has been
fully paid or discharged.

E. Modification. This Agreement may not be amended or
modified, nor may any provisions be waived, except by a writing
signed by each of the parties hereto or, in the case of a waiver,
by the party so waiving its rights. |

F.. Business Day. Notwithstanding anything herein or
in any other Transaction Document to the contrary, if the date on
which any payment is to be made pursuant to this Security
Agreement is not a Business Day, the payment otherwise payable on
such date shall be payable on the next succeeding Business Day.
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G.. Governing Law. This Security Agreement and the
Notes shall be construed in accordance with and governed by the
internal laws and decisions (as opposed to conflicts of law
provisiong) of the State of New York; provided, however, that the
Agent shall be entitled to all the rights conferred by any
applicable federal statute, rule or regulation.

H.. Counterparts. This Security Agreement may be
executed, acknowledged and delivered in any number of counter-
parts, each of such counterparts constituting an original but all
together only one Security Agreement.

I.. Headings. Any headings or captions preceding the
text of the several sections hereof are intended solely for
convenience of reference and shall not constitute a part of this

Security Agreement nor shall they affect its meaning, construc-
tion or effect.
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. IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused these presents to be
signed in their respective corporate names by duly authorized
officers and their respective corporate seals to be hereunto
affixed and duly attested, as of the day, month and year first

above written.

[CORPORATE SEAL)]

[ CORPORATE SEAL]

10032501.02

INTERPOOL, INC.

,« 7
7
R + (Title)

esident

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, in its

capacity as collateral agent,
Mortgagee

i) AL

Asst. Vice President  (Title)
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STATE OF NEW YORK )

) SS
COUNTY OF NEW YORK )

On this 30th_day of November, 1993, before me per-
sonally appeared 2 .. W Jfguten , to me personally known, who,
being by me duly sworn, says that he is a Pagp.clons” of
Interpool, Inc. that said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

c;éLVUL ,&%anv4\\-___

Notary Public

(SEAL)

My commission expires: [-19-9

NOTARY PUBLIG Stats of New Yor
, State of New Yor
No. 31-4959104
m& in New York "o
ission Expires i+26-H
) =12=93

ABBOES13 WPS



STATE OF UTAH )

! . SS.:
COUNTY orvéggzgﬁgg)

On the 309th day of November, 1993, before me personally
appeared Val T QOrton , to me personally known, who
being by,mﬁ d%%xtsworn, did depose and say that he is a

ASst. Vice Fres of FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, that the seal affixed to the foregoing instrument is
the corporate seal of said national banking association, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said national banking association.

Lgdovt I1.L010t4
Notary) Public
My Commission expires__ MAY 7 9o,

T T [dexTere
ELIZASETiY M B
74 o Main St
SLC, UT 34191
COMMISSION £RPIRES
MAY 7, 1997 l
STATE OF UTAH

10032501.02
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I, Raoul Witteveen , certify that I am
President of Interpool, Inc., that the seal affixed to the
foregoing instrument 1is the corporate seal of said corporation,
that the instrument was signed and sealed on behalf of the
corporation by authority of its Board of Directors, and that I
acknowledge that the execution of the foregoing instrument was the
free act and deed of the corporation. I further declare under
penalty of perjury that the foregoing is true and correct.

Executed on November 30 , 1993,

ACCOD4A6 WPS



SCHEDULE 1
DESCRIPTION OF EQUIPMENT

QUL MM
UNTT NUMRER DESCKRLIFTION
LLLWWALARBY HUX CAR
SLCBO6LO8S KOX CAR
5L1B1VB1LEBY BOX CAR
GSLCOBOLBL3 EOX CARKR
sh.egyalale LUX CAr
GLCOBB1IBL7 ROX CAR
§5..C1BB1823 £oX CAak
slLCesaLazs ROX LAR
$1.CBNO1LE30 ROX CAR
5L.CaguaiLaiea BOX CAR
SLCOBA1B34 ROX CAK
BLCB8B 1837 BOX CAR
51.03881a4348 HOX CAk
BLEBBB164¢6 ROX CAR
5L.CA0AB1LASE ROX AR
5.Ca801857 ROX CAR
51.CB801868 ROX CAR
5LC0B01869 ROX CAR
51..Ca881873 BOX CAk
SLCBea1a84 ROX CAR
S5L.CO00188S BOX CAR
5LCOB01896 ROX CAR
5LCB0B1200 BOX CAR
sLCcoaalzel ROX CAR
51.Cu681202 BOX AR
SLCABB12683 BROX CAR
SLCBBA12G4 BOX CAR
S5LCBRa128% ROX CAR
5LCBB81206 ROX CAR
sLCagal1za? ROX CAR
sLCeBa1288 ROX CAR
5LCoBa1209 ROX CAR
SlClRB1219 BOX CAR
sLcaaalell RKOX CAR
dl.cag@alale BOX CAR
SLCBvvi213 BOX CAR
51.CB8061215 BROX CAR
5LCa8e1216 ROX CAR
SLCBvB1L217 BOX CAR
sLCoeai218 BOX CAR
GlL.Cave1219 BOX CAR
SLCanvl228 HOX CAR
SL.Cavataal BOX CAR
sLCaasieae BROX CAR
SLCWBB1224 BOX CAR
SLCBRB1225 ROX CAR



UMIT NUMEBER

5LCBBBLRA7
3L88a1228
SLCAaBLeR9
GLCB8eB1238
5LC0BB1231
SLCagala23e
GLCB0ALE34
5LCABABLIR23T
5L.CHAVB1236
SLCnenia3d?
51.CUBaLR38
BLCBaB1239
$LCdBa1248
50008124 1L
51.080801242
SL.CaBA1243
51.C18BaB1R244
SLCABD124S
GLCOBA1246
GCLCOBBLR47
51.CAVA1248
5L.CO801249
S1.COBV1REA
5LCABB1LES]
5LCaBBLRSR
51.Caea12s3
SL.CBVBLa5S4s
5LCena1255
5L.CA8n12456
ul.Cevalas?
SLCaBa1258
5L.CB8a1259
SL.COBB126¢0
31.Co8el261
sLcogalace
5LCABAu1263
sLCuaal2e4
SLCAAB1L26S
S1.CHBB1L267
BLCOBB126s
51.C88a81263
5LCBBB1276
5L.CaBa1271
5L.Co881273
5L.CABB1R74
SLCBBv1275

i QUIPMENTY
DESCRIFTTUN

ROX CAkK
KOX CAR
BOX CAR
HOX CAR
BROX CAR
EOX CAR
BOX N0
HOX CAaR
BOX CAR
ROX CAR
BEOX CAR
ROX CAR
gOX CAR
ROX CAR
HOX CAR
KOX €CAR
BOX CAR
ROX CAR
ROX CAR
EOX CAR
gOX CAR
BOX CAR
BOX CAR
ROX CAR
BOX CAR
ROX CAR
BOX CNAR
BOX (AR
ROX AR
BROX CAR
BROX CAR
BOX CAR
EOX CAR
BOX CAR
BOX CAR
ROX CAR
BOX CAR
EOX CAR
BOX CAR
RFOX CAR
BROX CAR
BOX CAR
ROX CAR
EOX CAR
BOX CAR
BOX CAR



EQULTMENT

UNIT NUMRER DESCRIRTION
SlL.Ccauaiaze EOX CAR
si.ceaelia /7 ROX CAR
SLCBBB1R27YAE EOX CAR
SLCBBa1273 BOX CAR
5L.CHYB1 2180 ROX CAR
5LCBRa1281 EOX CAR
SlLiBnnlzan EOX CAR
SLCavB1283 KOX CAR
Hl Chau1284 ROX CNK
51.CHB8123% ROX CAR
Gl.CaveL2a6 KIX LAR
5LCUBaLza? ROX CAR
HLCOAB L2348 LOX CAR
BLCAVBLR8S KOX CAR
SLCABBLRIG ROX CAR
S1.CA8812731 ROX ( AR
SLCANBLR92 ROX CAR
SLCABB1293 ROX CAR
51.C00a1294 BOX CAft
5100881235 RUX CAR
5LCaBa1La%¢6 ROX CAR
5l.Cana1297 BOX CAR
SLCOAB1L298 ROX CAR
51.Ca8812393 LOX CAR
5..C868813108 20X CAR
51.C8881301 HOX CAR
5..CAVa13a ROX CAR
5L.C08a1503 ROX CAR
51.C00BAB1304 ROX CAR
$51.Co0R13085 EOX CAR
51.C80a13a7 ROX CAR
51.CO8613408 ROX CAR
0l.CRAB1309 BOX CAR
SLCase131a@ ROX CAR
LLCAGB1L311 ROX CAR
5LCavB1312 BOX CAR
f.CB8081313 BOX CAR
53LCOBB1314 ROX CAR
5LCHS52000 BOX CAR
3LCBS5208081 BOX CAR
5LCASS2002 BOX CAR
S5LCBS552003 ROX CAR
SLCASE2804 ROX CAR
51.CB552009 ROX CAR
SLCuSYSRBne ROX CAKR
SLCHSS2087 LOX CAR



FQUITMILNT

UNLT HNUMBER DIEGCRTFTION
51.C85520688 BOX CNAR
SLCBsS52089 ROX CAR
5LCA5526810 ROX CAR
SLCOSS2a1L BOX CAR
sLCa5s2ale GoxX AR
BLCANSE813 ROUX CAR
SLECAES201 4 Lox CnhR
5L.CAS52915 ROX CAR
5.CBS552016 BOX GCAR
SLCASS52817 LoxX CAR
S.CA55RG18 GOX AR
SLCBE52819 1OX CAR
GLCASSE020 ROX CNAR
SLCasseeal KOX CAR
SL.CAS5RERR2 AOX CAR
SLCASS52823 ROX (AR
LLCBGS5a824 ROX CAR
SLCOSSE8RYS OX CAR
51.C0a552827 ROX CAR
BLECAETS2628 BOX CAR
SLCVG520R29 ROX CAR
SLcasseesa ROX CaR
31.€0552031 ROX CAR
SLCBesGeasa BOX CAR
5LEH5SRB33 ROX EAR
5LC@A552034 rOX CAR
51.C8552035 20X CAR
SLCas52836 EOX CAR
GLCBNGE52837 ROX CNAR
SLCAS52a38 ROX CAR
SLCWSE5R039 ROX CAR
5LCAS52041 ROX CAR
BLCBSG2842 BOX CAR
BLCAGE2B43 kOX CAR
5L.CO5S52844 EOX CAR
SLCBSS2645 EBOX CAR
SLEBGSRB47 BOX CAR
LULECBS52048 ROX CLAR
SLCASS52043 ROX CAR
SLCAS5285e OX €AR
SL.CB552851 BROX CaAfR
S5LCBS52852 ROX CAR
SLCABSS2A53 80X CAR
5LCB5520855 ROX CAR
SLCBSS52856 ROX CAR

SLCBESRBS7 BOX CAR



QLN e

HNTT MUMERER DERCHTMTTOM
SLECWLT28%58 rux €Ak
5LCas55ees9 BOUX UCAR
SIS0 ROX Ak
GLCOS5AYe] ROX CAR
SLEASEPFR6R ROX CNR
SLCUSS2063 ROX AR
Sl LBLERVE4S fOx LNk
SLUBSE206S BOX CAR
SLCAFIRACE BOX CNk
SLuastaeae? ROX CaR
SLCB%92H068 ROX CAR
SLCANSLa63 uoxX OHR
GLENALS52870 ROX CAR
3108552871 Lox Cal
SLCASS2872 BOX CAK
H.Casseav3 rOxX CAR
SLOCANE2874 tuX CnAlk
SLCA532875 Lo CAR
SLCAGE2G /6 BOX CAR
LLCAs528748 BOX raR
5.Ca5528 71 ROX CAR
SLCa352880 #OX CAR
SLCRSSR28a1 BROX CAR
SLCass2ase KOX AR
SLEALSR2083 ROX CNAR
51085526884 IoxX CAR
SLECBYESRA0BY BOX CNR
51.CO552036 HOX CAR
5552087 BOX AR
SLCA5S2088 ROX CAR
SLCASL2089 BOX CAR
SLCOVD1BO8 ROX CAR
5L.C0KB1LEBL ROX CAR
SLC0BB1LB82 ROX CAR
31.C0B01064 LROX €NR
sSLCoBBLase ROX CAR
SlL.COaal1ea? ROX CAR
SLC0OBa1868 ROX CAR
51.C0801016 rOx Car
3lL.Cogelala GOX CAR
5.COBB1A14 LoxX Cnk
5L.C0OBB1LB1S EOX CAR
G1.C0BB1819 BOX CNAR
S5LCo0BB1e26 ROX CAR
SLCOBB1IaR]Y BOX CNAR

SLCO8B1822 ROX CAR



LQUDME NT

UNM1T NUMBIR ORECRTITTON
3.C0801624 GX LN
LSLCOBB L8RS ROX (AN
“LCOvBe18.26 BGOX €Ak
SLCo8a1el? BOX CAK
SLC0OYBLACI ®ROX CAR
LWE0aatast BOX (AR
GL.C0¥a1a33 ROX AR
SLCOBBLA3E BOX CARk
31 c0BB1eI6 BOX €Ak
“LC0ee1a3n HOX CAR
5L.COVBLB4D BOX CAK
SLECDO0104 woxX Nk
F.CUBB 1043 HOX CAR
SLCONBLBAS LOX CAR
DLEVABLB4Y HUX LAR
SLCOYB 1847 HoxX AR
31.C008B1848 (O0X CHR
$L.CONBLa49 rOX CAR
uL.CoEe1asa LOX CAR
SLCoBat1as1 ROX CNR
GLCuKe1ass KO CNR
“LCOBG LE%s BHOX CAR
$51.C0881855 t0OX AR
5L.COVBB1BSS ROX (AR
5L.C00R1BSI BOX CAR
BLCDBB1860 nax CAR
51.C08B8lBe1 #OX CAR
8L.COBBlaca ROX CAR
51.C0NB1863 GAX CAR
SLCOBB1a64 ax CAR
SLL0BA166e 304 CAR
SLCOBB1a67 ROX CAR
SLC0PB1a70 HOX Al
300881871 ROX AR
500081872 BrOX CAR
5L.COBAL874 KOX CAR
5LC0BR1876 ROX AR
SLCOBaL1e77 BOX CAR
SLCOraLazae BOX CNR
SLCO3e1a79 RAX CAR
51..C0O00A1680 Rax Ccak
scLecofa1ase EROX CAR
SLCOrB18Aa3 EOX CAR
SLCO0B10486 LOX CAR
SLCNeo1887 BOX CAR

5L.C0B01898 ROX CAR



FRUTEWZ NS

HMLT WUMRER DITSCREPTION
S C0uwatlesl MIA Chlk
SLC0aa1as’ ROX CAR
LLL0BB1e33 HOX el
5L.C0BO1ET74 LGx CAR
SLCOR\B189%% X CAR
uL.cosaLan? ROX CAR
5L.C0BH187%8 {0X LNk
G COBeLac9 ROX AR

k¥ Total *w#x
284



EXHIRIT A
(to Railcar Security Agreement)

RAILCAR SECURITY AGREEMENT
SUPPLEMENT NO. 1

SECURITY AGREEMENT SUPPLEMENT NO. 1 (this "Supplement"),
dated , between Interpool, Inc., a Delaware
corporation, (the "Company") and First Security Bank of Utah,
National Association, a national banking association as collateral
agent for the Purchasers of the Notes (the "Agent").

WITNESSET H:

The Raillcar Security Agreement dated November 30, 1993
(herein called the "Security Agreement") from the Company to the
Agent, provides for the execution and delivery of a Supplement
thereto substantially in the form hereof, which shall particularly
describe the Equipment (such term and other defined terms in the
Security Agreement being herein used with the same meanings) and
shall specifically grant a security interest in such Equipment;

The Company in consideration of the premises and other good
and valuable consideration, receipt whereof is hereby
acknowledged, and intending to be legally bound, and in order to
secure the equal and pro rata payment of both the principal of and
interest and premium, if any, upon all Notes at any time
outstanding under the Security Agreement according to their tenor
and effect, and to secure the payment of all other secured
indebtedness and the performance and observance of all the
covenants and conditions contained in the Notes, the Security
Agreement and the Note Purchase Agreement, does hereby convey,
warrant, mortgage, assign, pledge and grant unto the Agent, its
successors in trust and assigns, forever, for the ratable use and
benefit of the Purchasers of the Notes, a security interest in,
all right, title and interest of the Company in the Equipment
(described in Schedule 1 attached hereto), as the same is now and
will hereafter be constituted, whether now owned by the Company or
hereafter acquired, leased or to be leased under the Lease,
together with all accessories, equipment, parts and appurtenances
appertaining or attached to the Equipment, whether now owned or
hereafter acquired, and all substitutions, renewals or
replacements of and additions, improvements, accessions and
accumulations to the Equipment together with all insurance and the
rents, issues, income, profits and avails thereof, subject,
however, to the interest of the lessees of the Equipment.

Schedule 1
(to Railcar Security Agreement)
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TO HAVE AND TO HOLD the aforesaid property unto the Agent,
its successors and assigns forever, upon the terms and conditions
set forth in the Security Agreement for the equal and
proportionate benefit, security and protection of all present and
future Purchasers of the Notes.

This Supplement shall be construed in connection with and as
part of the Security Agreement and all terms, conditions and
covenants contained in the Security Adgreement, except as herein
modified, shall be and remain in full force and effect.

Any and all notices, requests, certificates and other
instruments executed and delivered after the execution and
delivery of this Security Agreement Supplement may refer to the
"Railcars Security Agreement dated November 30, 1993" or the
"Security Agreement" without making specific reference to this
Security Agreement Supplement, but nevertheless all such
references shall be deemed to include this Security Agreement
Supplement unless the context shall otherwise require.

Section 1.1. Countexparts. This Supplement may be executed
and delivered in any number of counterparts, each of such
counterparts constituting an original but all together only one
Supplement.

Section 1.2. Governing Law. This Supplement shall be
construed in accordance with and governed by the laws of the State
of New York.

Section 1.3. Headings. Any headings or captions preceding
the text of the several sections hereof are intended solely for
convenience of reference and shall not constitute a part of this
Supplement nor shall they affect its meaning, construction or
effect.




<

IN WITNESS WHEREOF, the Company has caused this Supplement to
be executed, and the Agent, in evidence of its acceptance of the
trusts hereby created, has caused this Supplement to be executed
on its behalf by one of its duly authorized officers.

INTERPOOL, INC.,

as Company

By:

Its:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION,

as Agent

By:
. Its:




LAl

DESCRIPTION OF EQUIPMENT

Marked
Type of Number and
Equipment Of Units Numbered

SCHEDULE 1
(to Railcar Security Agreement Supplement)



